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GENERAL PROVISIONS — 
DEFINITIONS (ASPR 7~103.1 AFPI 7~03.2) 


As used throughout this contract, the following terms shall 
have the meanings set forth below: 


(a) The term "Secretary" means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the 
head cr any assistant head of the executive agency; and the term 
"his duly authovized representative" mezi3 any person or persons 
or board {other than the Contracting Officer) suthcrized to act 
for the Sacretary. 


(tb) The term "Contracting Officer" means the person executing 
this contract on behalf cf the Government, and any other officer 
or civilien employee who is a properly designated Contracting 
Officers and the term includes, except as otherwise provided in 
this contract, the authorized representative of a Contracting 
Officer acting within tne linits of his authority. 


(ec) Except as otherwise provided in this contract, the term 
"subcontracts" ineludus purchase orders under this contract, 


(2) (AFPI 7-302.1) Tho term "contract work" means all work 
to be performed under tenis consract including any studies covering 
funeamental, thcoretical, or experimental investigations; any 
ex* méion of the inve:tigative findings and theories of a 
selentific or technical nature into practical application; any 
teugible items, hereinafter referred to as "supplies," furnished 
to the Government; anc any reports, duta, computations, plans, 
drawings, and specifications with respect to any of the foregoing.e 


CHANGES (AFPI 7-403,2) 


The Contracting Officer may at any time by a written order, make 
changes in or additions to the Crawings ond specificatiors, issue 
additional instructions, require additional work within the general scope 
of the contract, or change the place of delivery, method of shipment, 
or the amount of Governnent-Furnished pro,erty. If any such change 
causes an increase or decrease in the estinated cost of, or the tine 
required for performance of this contract, or otherwise affects an;r 
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other provision of this contract, an equitable: adjustment shall be 
; "9 (i) in the estimated cost or delivery schedule, or both, (i1) 
in the nmount of any fixed fee to be paid to the Contractor, and 
441) in such other provisions of the contract as may be so affected, 
al the contract shall be modified in writing a¢cordinglys Any cléin 
by the Contractor for adjustment under this clause must be asserted 
within sixty (60) days from the date of receipt by the Contractor of 
the notification of change; Provided, however, That the Contracting 
Ot “icer, if he decides that the factg justify such action, may receive 
ai.’ act upon any such claim asserted.at any time prior to final payment 
uu ‘ar Hits contract. Failure to agree to any adjustment shall be a 
dé. :nute concerning a question of fact within the meaning cf the clause 
of this contract entitled "Diaputes,! However, nothing in this clause 
shall excuse the Contractor from proceeding ie gthe contract as 
: px 


erruged. 


a 


LLMITATION OF COST (ASPR 7=203.3 AFPI 7-403.3) 


(a) It is estimated that the total cost to the Go. -cnment, 
exclusive of any fixed fee, for the performance of *his contract will 
not. execed the estimated cost set forth in the Schelvie, and the 
Contractor agrees to use its best efforts to perform the work spesifis 
in the Schedule and a1] obligations under this contract within such 
estinated cost. If at any time the Contractor has reason to believe 
that the costs which it expects to incur in the performance of this 
contract in the nex. succeeding thirty (30) days, wxen added to all 
ocosts previously ineurred, will exceed eighty-five percent (85%) of the 
estimated cost then set forth in the Schedule, or if at any tine, the 
Coriractor has reason to believe that the total cost to the Government, 
axclusive of any fixed fee, for the performance of this contract will 
2 substantially greater or less than the then estimated cost thereof, the 
Govitractor shall notify the Contracting Officer in writing to that 
effect, giving its revised estimate of such total cost for the 
perfornance of this contract, 


(b) The Governnent shall not be obligated to reimburse the 
Contractor for costs incurred in excess of the estimated cost set 
forth in the Schedule and the Contractor shall not be obligated to 
continue performance under the contract or to incur costs in excess of 
ths estirated cost set forth in the Schedule, unless and until the 
Cuntvecting Officer shall have notified the Contractor in writing that 
suc estimated cost has been increased and shall have specified in such 
notice a revised estinated cost which shail thereupon constitute the 
e- vamated cost of performance of this contracts When and to the 
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extent that the estimated oost set forth in the Schedule has been 
increased, any cost incurred by the Contractor in excess ef such 
estimated cost prior to the increase in estimated cost shall be 
allcwable to the same extent as if such costs had been incurred 
after such increase in estimated cost, 


ALLOWABLE COST, FIXED FEE, AND PAYMENT (ASPR 7-203.4 AFPI 7-403.4) 


(a) For the performance of this contract, the Government shall 
yay to the Contractor the cost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section XV of 
the Armed Services Procurement Regulation as in effect on the date 
of this contract and the Schedule (hereinafter referred to as "ALllow- 
abe Cast"), plus such fixed fee, if any, as may be provided for in 
the Schedule, 


(b) Once each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may suimit to an authorized 
representative of the Contracting Officer, ia such 2vurm and reasonable 
detail as such representative may require, an invoice or public voucher 
supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to constitute Allowable Cost, 
Each statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement, 


(ce) As promptly as may be practicable after receipt of each 
ivvoice or voucher and statement of cost, the Government shall, except 
as uereinafter provided and sutject to the provisions of paragraph (d) 
below, make payment thereon as approved by the Contracting Officer, 
After payment of eighty-five percent (85%) of the fixed fee set forth 
jn the Schedule, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
(1) fifteen percent (15%) of the total fixed fee or (41) “10¢,00°, 
whichever amount is less, shall have.been set aside, such rescrve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof, 


(d) At any time or tines prior to final payment under this contract 
the Contracting Officer may cause to be made such audit of the invoices 
or vouchers and statements of ecst as shall be deemed necessary, Each 
ra;vient theretofore made shall be subject to reduction to the extent of 
—" unts included in the related invoice or voucher and statemont of cost 
wdeh are found by the Contracting Officer on the basis of such audit not 
t2 constitute Allowable Cost, and shall also be subject to reduction for 


ae eee 
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overpuyment or to increase for underpayments on preceding invoices 
or vouchers, On receipt of the voucher or invoice designated by the 
Contractor as the "completion voucher" or "completion invoice" and 
statement of cost, which shall be submitted by the Contractor as 
promptly as may be practicable following complétion of the work under 
this contract but in no event later than ons (1) year (or such longer 
pericd as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, end following compliance 
by the Contractor with all provisions of this contract (including, 
without Jimitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Government shall as 
promptly as may be practicable pay any balance of Allowable Coste 


(e) The Contractor and each assignee under an assignment 
entexed into under this contract -und in. effect at thé time. of final 
payment under this contract shall execute and deliver at the tine of 
and as a condition precedent to final payent under this contract, a 
relesse discharging the Govermient, its officers, agents and employees 
of and from all liabilities, obligations and cleins arising out of or 
under this contract, subject only to the following exceptions: 


(1) Specified clains in stated amounts or in estinated 
aviounts where the amounts are not susceptible of 
exact statement by the Contractors 


(2) Claims, together with reasonable expenses inciden- 

. tal thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to the 
Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to the Contractor tht the 
Goverment is prepared to jake final payment, which- 
ever is earller, 


(3) Claims for reimbursement of costs (other than 
expenses of the Contractor by reason: of its inden 
nification of the Governaent against patent liabil- 
ity), including reasonable expenses invidestal 
thereto, incurred by the Contractor under the 
provisions of the contract relating to patents, 


(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 


a 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Contractor has received reimburse 
ment shall be paid by the Contrector to the Government, The Contractor 
ani each assignee under an assignment entered into under this contract 
and in effect at the time of finel payment under this contract shall 
execute and deliver at the time of and as a conditicn precedent to 

“imal payment under this contract, an assignment to the Government of 
vaturcs, rebates or credits (ineluding any irterest thereon) arising out 
ct the performance of this contract, in form and substance satisfactory 
to the Contracting Officer, Reasonable expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
eredits shall constitute Allowable Cost when approved by the Contracting 
Officer, : 


{h) Payment of the fixed fee shall be made tc the Contractor as 
provided in the Scuedule subject, however, to the withholdins provisions 
of paragraph (c) Luveof. 


SNSPECTION AND CORRECTION OF DEFFCTS (AFPI 7-403-5) 


(a) All work under this contract shall be subject to inspection 
and test by the Government, to the extent practicable at all reasonable 
times and places including the period of performance, and in any event 
prior to final acceptance. The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder, The Goverment, through any authorized representative, may 
inspect the plant or plants of the Contractor or of any of its subcon— 
tractors engaged in the perférmence of tris contract, If any inspection 
or test 3s made by the Government on the premise of the Contractor or a. 
subcontractor, the Contractor shall provide and shall require subcon- 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in the performance 
of their duties, All inspections and tests by the Government shall be 
performed in such a manner as will not unduly delay the work. Final 
inspection and acceptance by the Government shall be made as promptly as 
practicable after delivery, The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedules 


(b) The Contractor warvants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to Ligh professional standards in the field and that any 
cvticle delivered to the Government under this contract will conform 
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‘to the requirenents of this contract and will not be defective in naterial 
or workmanship, 


(3) At any tine during performance of this contract, but not later 
than six (6) months (or such other period as may be provided in the 
Schedulc) after final acceptance, the Government may require the Contractor 
to remedy by correction or replacenent as directed by the Contracting 
Officer, any failure by the Contractor to cotply with its obligations under 
paragrcph (b) hereof, “xcept as otherwise provided in paragraph (d) here~ 
of, the cost of any such replacenent or correction shall be included in 
"Allowable Cost! deterined as provided in the clause of this contract 
entitled "Allowable Cost, Fixed Fee and Payment," but no additional fee 
shall be payable with respect thereto. Correctcd artivies shall not be 
tendered again for acceptance unless the former terder and the require- 
ment of correction is disclosed, If the Contractor fails to proceed with 
reasonible prouptness to perfor such replacenent or correction, the 
Govermiont (i) nay by contract or otherwise perform such replacerient or 
correction and charge to the Contrector any increased cost oceasionod 
~ the Government thereby, or my reduce any fixed fee payable under this 
contract (or require repaynent of any fixed fee theretofore paid) in such 
amount as may be equitable under the circumstances; or (41) in the case 
of articles not delivered, iay require the delivery of such articles ant 
shall have the right to reduce any fixed foo payable under this contract 
(or to fequire repayment of any fixed fee theretofore paid) in such 
alount us nay be equitable under the circunstances: or CEED) may terminate 
this contract for defauli ag provided in the clause of this contract 
entitled "Termination," Failure to agree on the anount of any such 
inereas.d cost to be charged to the Contractor or to such reduction in, 
or repayment of, the fixed fee shall be a dispute concerning a question 
of fact within the weaning of the clause of this contract entitled 
"Disputes", 


(a) Notwithstanding the provisions of paragr:ph (c¢) hereof, the 

. Government nay at any tine reqtire the contractor to renedy by correction 

we or replacenent, without cost to the Governnent, any failure by the 
Contractor to comply with its obligations under paragraph (b) hereof, 
if’ such feilure is due to fraud, lack of good faith, or willful nis. 
conduct on the part of any of the contractor's directors or officers, or 
on the part of any of its Managers, Superintendents, or other equivalent 
represcntatives, who has supervision or direction of (1) all or 
substantially all of the Contractor! business; or (14) a21 or substan 
tially w11 of the Contractor's operations ut any one plant or separate 
location in which this contract is being perforned; or (ii4) a Separate 
and coriplete major industrial operation in connection with the perforn. 
ance on this contract, Fraud, lack of good faith, or willful nisconduct 
on the part of any of such superviséry personnel shall be dcened to 
include the selection of individual employees or the retention of employees 
after uny of such supervisory personnel has reason to believe that such 
amployees ere habitually carcless or otherwise unqualificd, 
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(e) Corrected articles tendered as replacenehta shall be subject to 
the provisions of this clause in the sane manner and to the same extent 
4S supvlies originally delivered under this contract, 


(f) The Contractor shall make its records of all inspection work 
availa*ic to the Government during the performance of this contract and 
for suc. longer periods as may be specified in this contract. 


(g) Except as provided in this clauge and as may be provided in the 
Schedule, the Contractor shall have no obligation or liability to correct 
or replace supplies or lots of supplies which at the time of delivery are 
defective in materials or workmanship or otherwise not in conformity with 
the requirenents of this contract, 


ASSIGNMENT OF CLAIMS (ASPR 7~103.8 AFPI 7-403.6) 


(a) Pursuant to the provisions of the Assignment of Claims Act of 
1940 as amended (31 U.S, Code 203, 41 U.S. Code 15), 1f this contract 
Wwe crovides for payments aggregating “1,000 or nore, claims for monies due 
ar to become due the Contractor from the Government under this contract 
nay be assigned to a bank, trust company, or other financing institution, 
including any Federal Lending agency, and may thereaitor be furthor 
assigned and reassigned to any such institution, Any such assignment or 
reassignuent shall cover ell amounts payable under this contract and not 
already paid, and shall no! be made to more than one party, except that 
eny such assignment or reesuignnent may be made to one party as agent or 
trustee for two or iore parties participating in such financing. Not- - 
withstanding any provision of this contract, payments to an assignee of 
any honies due or to become due under this contract shall not, to the 
xtent provided in said Act as ancnded, be subject to reduction or set-off, 


(b) In no event shall copies of this contract or of any plans, 
‘pecifications, or other similar doewaents relating to work under this 
contract, If marked "Top Secret", "Secret", or "Confidential", be 

wey nished to any assignee of any claim arising under this contract or 
“c any other porson not entitled to receive the sane; provided, That 
_ copy of any part or all of this contract so marked may be furnished, 
2 any Information contained therein may be disclosed, to such assigneo 
pon the prior written authorization of the Contracting Officer, 


ECORDS (ASPR 7-203,7 AFPI 7~-403,7) 


(a)(1) The Contractor agreos to maintain books, records, documents 
nd other evidence pertaining to the costs and expenses of this contract 
hereinafter collectively called the "records") to the extent and in such 
stail as will properly reflect all net costs, direet and indirect of 
aber, materials, equipuont, supplies and services, and other costs 


poe ae 
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and oxpendes of whatever nature for which reinburscnient is claimed under 
the provisions of this contract, The Contractor's accounting procedures 
and practices shall be subject to the approyal of the Contracting Officer; 
provided, however, that no material change will be required to be made 

in the Contractor's ageounting procedures and practéces if they conforn 
to generally accepted accounting practices and if the costs properly 
applicable to this contract are readily ascertainable therefrom, 


(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable tines during the period set forth in sub- 
paragraph (4) below any of the records for inspection, audit or repro- 
duction by an authorized representative of the Contracting Officer, 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines that his audit of the amounts reimbursed under 
this contract as transportution charges will be nade ata place other 
than the office of the Contractor, the Contractor agrocs to deliver, with 
the reimburserent voucher covering such charges or as nay be otherwise 
ow’ specified within two years after reinbursenent of charges covered by any 
such voucher, to such representative as niy be designated for that 
purpose through the Contracting Officer duch documentaty evidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives, 


(4) Except for cocunentary evidence delivered to the Governnent 
pursuant to subparagrap (3) above, the Contractor shall preserve and 
nake available its reeords for a period of six years (unless a longer 
pericd of tine 1s provided by applicable statute) from the date of the 
voueh:.: or invoice submitted by the Contractor after the campletion of 
the work under the contract and designated by the Contractor as the 
"corrplotion voucher" or "oorpletion invoice" or, in the event this con— 
tract has been completely teriinated, from the date of the termination 
settlenont agrecnont; provided, however, the records which relate to 

(A) appeals under the clause of this contract ontitled "Disputes", 

to’ (B litigation or the scttlonent of elains arising out of the performance 
of this contract, or (C) costs or oxpenses of the contract as to 
which exception has been taken by the Contracting Officer or any of his 
duly authorized ropresentatives, shall be retained by the Contractor 
until such appeals, litigation, claims, or exceptions have becn disposed 
of, but in no event for less than the six-year period montioned above, 


(5) Except for documentary evidence delivered pursuant to sub- 
paraigr.ph (3) above, and the records described in the proviso of sub- 
pararraph (4) above, the Contractor uay in fulfillment of its 
obligation to retain its reeords as required by this clause substitute 
photographs, microphotographs or other authentic reproductions of such 
records, after the expiration of two yours following the last duy of 
the nenth of reimbursement to the Contractor of the invoice or voucher 


=~ 8m 
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to which stich records relate, unless a shorter period is authorized by 
the Contracting Officer with the congurrente of the Comptroller of the 
Contracting Government Agency or his authoriaéd representatives. 


(6) The provisions of thig paragtaph (a), including this sub- 
p°. igraph (6), shall be applicable ta and included in each subcontract 
he -eunder, which is on a cost, cost-plus-a«fixed-fee, time-and-material 
cx labor-hour basis. : 


(b) The Contractor further agrees to include in each of his sub- 
cortracts hereunder, other than those set forth in subparagraph (a) 
(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after final paynent under 
the subcontract, have access to and the right to exanine ary directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract, The term "sub- 
contract," as used in this paragraph (b) only excludes (i) purchcce 
orders not exceeding {1,000 and (ii) subcontracts or purchase orders 
fev public utility services at rates established for usiform applice 
abliity to the general public, 


SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403,8) 


(a) The Contre: sor shall give advance notification to the Con» 
tracting Ufficer of ce... proposed subcontract hereunder which (i) is 
on @ cost or cost-pl.is-a-fixed-fee basig, or (ii) is on a fixed-price 
basis exceeding 1:. dollar amount either {25,000 or five percent (5%) 
of ‘ne total estimate:. cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (1) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar amount either “25,000 or five percent (5%) of the 
total estinated cost of this contract, or (4411) provides for the 
falrieation, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling havincs a value 
in excess of {1,000, or (iv) is on a time-andsnaterial or 72 or<nour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontract; 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b). 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for paynent on a cost-plus~a-percentagze-of~ cost 
basis, 
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(a) The Contracting Officer nay, in his disérotion, specifically - 
agprove in writing any of the provisidns of a subdontract, However, 
such <oproval or the consent of the Contracting Officor obtained as 
requivcod by this clause shall not be construed to constitute a detcr~ 
riinaticn of the allowability of any cost under this contract; unless 
such approval specifically provides that it constitutes a determination 
of the allowibllity of such cost. 


(e) The Contractor shall give the Contracting Officer iimediate 
notice in writing of any action or suit filed, and prompt notice of 
any clain made egainst the Contractor by any subcontractor or vendor 
which. in the opinion of the Contractor, may result in litigation, 
related in sny way to this contract with respect to which the Con- 
tractcr iay be entitled to reinbursenent fron the Govermient. 


(f) (AFPI 7-203.8) The Contracting Officer nay approve all 
or pars of the Contractor's purchasing systen and from time tc tdne 
rescind or roinstate such approval, Such approval shall be deoned 
to fulfil the requirements for obtaining the Contracting Officer's 
consent to subcontracts as prescribed in paragraph (b) above, 


UTILIZaTION OF SMALL BUSINESS CONCERNS (ASPR 7-104.14 A¥PI 7~-403,9) 


(a) It is the policy of the Governnent as declarcd by the 
Congress to bring about the greatest utilization of sill business 
concerns which is consirtent with efficient production, 


(b) The Contractor agrees ta acconplish the maxirmn anount of 
subcontcacting to sill business concerns that the Contractor finds 
to be consistent with the efficient perfortiance of this contract, 


TERM. TION (ASPR 8-702 AFPI 7-403,10) 


(a) The performance of work under the contract ray be terriinated 
by the Govornnent in accordance with this clause in whole, or from tine 
to tine in part, (1) whenever the Contractor shall default in perfornance 
of this contract in accordance with its terns (including in tho teri 
"default" any such failure by the Contractor to make progress in tho 
prosecution of the work hereunder as endangers such performance), and 
shall fail to cure such default within a poriod of ten days (or such 
longer poricds as the Contracting Officer may allow) after receipt fron 
the Contracting Officer of a notice specifying the default, or (2) when 
evr fur any reason the Contracting Officer shall dcterivine thet such 
torin.tison is in the best interost of the Govermient, Any such 
termin.tion shall be effected by delivery to the Contractor cf a 
Notice of Teriwination specifying whether termination ts for the default 
of the Contractor or for the convenience of the Goverment, the extent 
to which performance of work under the contract is terminated, and the 
date upon which such termination becomes effective. If after notice of 
torminution of this contract for default under (1) above, it is 
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determined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 

fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable deleys, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly. 


(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the date and to the extent specified in the 
‘Notice of Texmination; (2) place no further orders. or euboontracts for 
materidls, services, or facilities except’ as may be necessary for com-~- - 
pletion of such portion of the work under the contract as is not 
terminated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 

Nee’ end interest of the Contractor under the orders or subcontracts so 
terminated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the 
termination of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final and conelusive for all 
purposes of this clause, settle ali outstanding liabilities and all 
claims arising out of such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord- 
ance with the provisions cof this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
Geliver to the Governaent (41) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 

_ part of, or acquirec in respect of the performance of, the work terminated 

_ 7 by the Notice of Termination, (14) the conplotéd” or peftialiy completed 
plens,“drawings, information, and other property which, if the contract 

od had been completed, would be required to be furnished to the Governnent, 

and (iii) the jigs, dies, and fixtures, and other spectel tools and teeii~. 
acquired or manufactured for the performance of this contract for the 

cost of which the Contractor has been or will be reimbursed under 

this contract; (7) use its best efforts to sell in the manner, at the 

times, to the extent, and at the price or prices directed or authorized 

by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 

(1) shall not be required to extend credit to any purchaser, and (ii) 

may acquire any such property under the conditions preseribed by and 

at a price or prices approved by the Contracting Officer; and provided 

further that the proceeds of any such transfer or disposition shail be 

applied in reduction of any payments to be made by the Government to the 
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price or cost of the wort covered by this contract or paid in such other 
“ manner as the Contracting Officer may direct; (8) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government hes or may acquire an interest. 
The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or author- 
ized by the Contracting Officer, and may request the Government to remove 
such items or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, or if the items 
are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof. However, if the Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 


to’ termination claim at any time after such two-year period or any extension 


thereof. Upon fatlure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amount so determined. 


(a) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shell be amended accordingly, 
and the Contractor shall be paid the agreed amount. 
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(e) In the event of the failure of the Contractor and the 
ent, Officer to agree in whole or in part, as provided in 
gas (d) above, as to the emounts with respect to costs and 
tee, or as to the amount of the fixed-fee, to be paid to the 
Contractor in connection with the termination of work pursuant to this 
clause, the Contracting Officer shall determine, on the basis of 
intormation available to him, the amount, if any, due to the 
Corvtractor by reason of the termination and shall pay to the 

. Coatractor the amount determined as follows: 


(1) If the settlement includes cost and fixed-fee 


(4) There shall be included therein all ecs‘s and 
expenses reimbursable in accordance with this contract, not previously 
paid to the Contracter for the performance of this contract pricy to the 
effective date of the Notice of Termination, and such of tnese costs as 
may continue for a reasonable time thereafter with the approval of or 
as directed by the Contracting Officer, provided, however, that the 
Contractor shall proceed as rapidly as practicable to discontinue 
such costs. 


(14) There shall be included therein so far as neo: 
included under (i) ehove, the cost of settling and paying clains arising 
out of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly charges ble to the terminated 
portion of the contz:.ct. 


(iii) There shall be included therein the reasonable costs 
of settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the preparation of settlement claims and 
svonorting data with respect to the terminated portion of the contract 
& or the termination and settlement of subcontracts thereunder, 
tozether with reasonable storage, transportation, and other costs i.curred 
in connection with the protection or Gisposition of termination inventory, 
provided, however, that if the termination is for default of the 
Contractor there shall not be included any amounts for the prepar—tion 
of the Contractor's settlement proposal. 


(iv) There shall be included therein a portion of the 
fixed-fee payable under the contract determined as follows: 


(A) In the event of the termination of this 
contract for the convenience of the Government and not for the default 
of the Contractor, there shall be paid a percentage of the fee equivalent 
to the percentage of the completion of work contemplated by the contract, 
less fixed-fee payments previously made hereunder. 
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(B) In the event of the termination of this 
contract for the default of the Contractor, the total fixed-léee payable 
shali be such proportionate part of the fee (or, if this contract 
cails for articles of different types, of such part of the fee as is 
ret.sonably allocable to the type of articles under consideration) as the 
toval mumber of articles delivered to and accepted by the Government 
bears to the total number of articles of a like kind called for by this 
co. tract, 


If the amount determined under this paragraph is 
le-s than the total payment of fixedefee theretofore made to the 
Contractor, the Contructor shall repay to the Government the excess 
amount e 


(2) If the settlement includes only the fixed-fes, she 
amount thereof will be determined in accordance with subparegraph (¢) 
(1) (iv) above, 


(f) The Contractor shall have the right of appeal, under the 
clause of this contract entitled "Disputes," from any ceterminiticn 
made by the Contracting Officer under paragraphs (c) or (e) above, ~xcept 
that if the Contractor has failed to submit its claim within tae time 
provided in paragraph (c) above and has failed to request extension of 
such time, he shall ‘ave no such right of appeal, In any case where 
the Contracting Offiszer has made a determination of the amount cue 
under paragraph (c) or (e) above, the Government shall pay to wne 
Contractor the following: (i) if there is no right of appeal 2erevsder 
or if no timely appea’ has been taken, the amount so determincd by the 
Contracting Officer, or (ii) 1f an appeal has been taken, the amount 
finelly determined on such appeal, 


(g) In arriving at the amount due the Contractor under thir 
clause there shall be ceducted (1) all unliquidated advance or other 
unliquidated payments theretofore rade to the Contractor, (2) any 
ew’ eleim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, cr the 
proceecs of sale of, any materials, supplies, or other things acauired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government, 


(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
portion of the contract shall be equitably adjusted by agreemer.t between 
the Contractor and the Contracting Officer, and such adjustmen, shell be 
evidenced by an amendment to this contract, 


(4) The Government may from tine to time, under such terms end 
conditions as it may prescribe, make partial payments and waynenis 
on account against costs incurred by the Contractor in connection wit. 
the terminated portion of the contract whenever in the opinion of ths 
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Contracting Officer the aggregate of such payments shall be within the 
anount to which the Contractor will be entitled hereunder. If the total 
of such payments is in oxcess of the onount finally determined to be duc 
under this clause, such excess shell be payable by the Contractor to the 
Goverment upon demand, together with interest computed at the rate of 

6% per anni, for the period from the date such excess payment is reccived 
by the Contractor to the date on which such excess is repaid to the Govern- 
hent; provided, however, that no interest shall be charged with respect to 
any such excess paynent attributuble to a reduction in the Contractor's 
clain oy reason of retention or other disposition of termination inventory 
until ten days after the date of such retention or disposition. 


(:) Tho provisions of this clause relating to the fixed-fce shall 
be inspplicable if this contract does not provide for paynent of a fixcd- 
fee, 


{k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor frou the effective date of termination and for 
a period of six years ufter fincl settlement under this contract, shall 
preserve and make availeble to the Gevoernnent at 211 roasonable times at 
the office of the Contractor, but without direct charge to the Govern— 
nent, .11 its books, records, doewicnts, and other evidence boaring on 
the cost and expenses cf the Contractor under this contract and rolating 
to the work terminated hereunder, or, to the extent approved by the 
Contracting Officer, photographs, microphotographs, or other authentic 
reproductions thereof, 


EXCUSAELE DELAYS (ASPR 7-203,11 AFPI 7-303 ..10) 


(a) The Contractor shall not be in default by reason of any failtre 
in performance of this contract in accordance with its terns (including 
any fallure by the Contractor to neke progress in the prosecution of the 
work hereunder which endangers such performance) if such failure ariscs out 
of causes beyond the ccntrol and without the fault or negligence of the 


wy Contractor, Such causcs include, but are not restricted to: acts of God 


or of the public oneny; acts of the Goverment; fires; floods, cpidciztes; 
quarantine restrictions; strikes; freight cmbargoes, unusually severe 
weather; and failure of subcontractors to perform or make progress due to 
such causes, unless the Contracting Officer shall have determined that tho 
supplics or services to be furnished under the subcontract were obtainable 
from other sourees and shall have ordered the Contractor in writing to 
procure such ssrvices or supplics frou such othor sources, and the Contractor 
shall have failed reasonaily to comply with such order, Upon request of the 
Contructor, the Contracting Officer shall ascertain the facts and extent 

of such failure and, if he shall determine that such failure was occasioned 
by any one or nore of the said causes, the delivery schedule shall be 
revisea accordingly, subject to the rights of the Government under the 
clause hereof entitled "Temuin:tion", 
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. (b) If the Contractor beecties unable tc eomplete the contract work 
end make delivery at tho tine specificd in the Schedule bocause of technical 
difficultios, notwithstanding thc oxercise of good faith and diligent 
efforts in the porfornance cf the work called for hereunder, it nay give 
the Contracting Officer written notice of the anticipated defanlt with 
reasons therefor, Such notice and reasons shall be delivered not loss 

than forty-five (45) days before the couplotion date specificd in the 
Sssce 7a oe within such tine as the Contracting Officer dcons sufficient, 
If su. sotiee is duly given, then to the oxtent the intorest of the 
Governmont nakes an extension desirable the Contracting Officer may, in 
his discretion, extend the period of tine specified in tho Schedulo for 
Such p-riod as he deens advisublc, and this contract shall thon be nodifiod 
in writing accordingly « 


DISPUTES (ASPR ‘7+103,12  AFPI 7-403 .12) 


(a) Excopt as othorwise provided in this contrict, any disoute 
concerning a quosticn of fact arising under this contract which is not 
Ww disposed of by agreement shall te decided by the Contraeting Officor, who 
Shall reduce his decision to writing ond mail or otherwise furnish a 

copy thereof to the Contractor, The decision of the Contracting Officor 
shall bo final and conclusive unless, within 30 days from the date of 
reccipt of such copy, the Contractor mils or otherwise furnishcs to the 
Sontracting Officor a written appeal addressed to the Secretary, The 
decision of the Secretury or his duly authorized representative for the 
determin tion of such Sprculs shall be final and conelusive unloss 
deter:uned by « court of competent jurisdiction to have been fraudulent, 
or capricious, or arbitrary, or so grossly orroncous as necesarily to 
imply tad faith, or not supported by substantial evidence. In connsetion 
with uny appeal proeceding under this clause, the Contractor shall be 
afforded an cpportunity to be heurd and to offer evidence in suppert of 
its appeal, Pending final decision of a dispute horounder, the Contractor 
shall proceed diligently with tho porformince of tho contract and in 
accordance with the Contracting Officer's decision, 

baal (b) This "Disputes" aleuse does not preelude ecnsiderstion of law 

yvestions in connection with decisions provided for in paragraph (a) 

above: Provided, That nothing in this contract shall be construod as 

making final the decision of any adninistrative official, represontativo, or 

board on a question of law, 


NOTICE AND ASSISTANCE REGARDING PaTENT INFRINGEMENT (ASPR 9-104 AFPI 7-404 413) 


The provisions of this clause shall bo applieablo only Af the anount 
of this contruct is in excoss of 5,000. 


(a) The Contractor shall report to tho Contracting Officer, promptly 
and in reasonable written detail, cach notice or elein of petont infringe- 
ent bused on the perforriance of this contract of which tho Contractor 
fas knowlodge, 
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(b) In the event of litigation against the Govermient on account of 
any clein of patent infringement arising out of tho performance of this 
contr..ct or out of the use of any supplics furnished or work or serviccs 
porforiicd hereunder, the Contractor shall furnish to the Govermicnt, upon 
roquce vy, all evidence and infor:ation in possession of tho Contractor 
port.ciing to such litigation, Such evidence and infomation shall be 
furnis’.cd at the expense of the Goverment except in those cases in which 
tho G.atractor has agrced to indemnify the Govermient against the clain 
boing assorted, 


BUY AMERICAN AGT (ASPR 7~103,14 AFPI 7-43.14) 


(a) In acquiring ond products, the Buy Anorican Act (41 U.S, Code 
10a—d) provides thet the Govornnent give prefcrenee to donestie source 
ond products, For the purpose of this olsuses 


(2) "components" means those articles, materials, and supplics, 
which are directly incorporated in the ond products 3 


(141) "ond products" neans those articles, materials, and supplics, 
which are to bo acquired under this contract for public use; and 


(411) a "donestie source cond product™ neans (A) an unmenufactured 
end product which has been mined or produced in the United States and (B) 
an end product manufactured in the United States if tho cost of the 
ecliipononts thereof which are mined produced, or manufactured in the United 
States oxeceds 50 percent of tho cost of all its coliponcnts, For the 
purposes of the (a) (444) (B), components of forcign origin of the same type 
or kind as the products referrod to in (b)(4i) or (444) of this clause 
shall to treated as components winod, produced, or manufactured in tho 
United States, 


(b) The Contractor agrees that there will be delivered under this 
contract only dotestie source ond products, except end products: 


(4) which are for use outside the United States; 
(44) which the Governnent detcimmines ure not mined, produced, or 
manufactured in the United Statcs in suftiiciont and reasenably available 


Commereial quintities und of a sutisfactory quality: 


(414) as to which the Seerutary determines the donestic preforenee 
to be inconsistent with tho public interest; or 


(iv) as to which tho Seeretary determines the cost to the Govern 
hent to be uwnrersonable, 
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' CENVICT LABOR (ASPR 12-203 AFPI 7-403 .15) 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence of 
inpricsomiont at hard labor, 8 


EIGHT-HOUR LaW OF 1912 (ASPR 12~303,1 AFPL 7-103 16) 


This contract, to the extent that it is of a charactor specificd in 
the Es sht-Hour Law of 1912 as anended (4M U.sSe Code 324-326) and is not 
cover 4 by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is 
subject to the following provisions and exceptions of said Eight-Hour 
Law of 1912, as anended, and to all other provisions and exceptions of 
said Law: 


No laborer or mechanic doing any part of tho work contemplated by 
this contract, in the omploy cf the Contractor or any subcontractor 
contracting for any part of the said work contenplated, shall be required 
or permitted to work more than cight hours in any one calondar day upon 
such work, except upon the condition that ccripensition is paid to such 
laboicr ov mechunie in accordance with the provisions of this clausc, 

The wages of every Inborer and mechanic erployed by the Contractor or 
any subcontractor engaged in the performance of this contract shall be 
eorputed cn 2 busie day rate of eight hours per day; anc work in excess 
of cight hours por day is pernitted only upon the ecndition that every 
such laboror and mechanic shall be componsated for all hours worked in 
excess of oight hours por day at not less than one and ono-half tincs the 
basic rate of pay. For cach wlolation of the requirorients of this clause 
& penalty of five dollars shall be imposed for each laborcr or inechanie for 
every calendar day in which such enployce is required or perinitted to 
labor nore than cight hours upon said work without reocoiving cormpensation 
computed in accordance with this clause, and 211 penaltics thus imposed 
shall be withhold for the use and benefit of the Govermncnt. 


NONDISCRININATION IN FMPLOYMENT (ASPR 12-802 AFPI 7403417) 


(a2) In connection with the performance of work under this contract, 
the Contractor agrecs not to Ciserininate against any cupleyee or applicant 
for amloynent because of racc, religion, color, or national origin, The 
aforesaid provision shall include, but not be limited te, tho following: 
eiiploynent, upgrading, denotion/or transfor; recruitment or recruitnent 
advertising; layoff or terminntion; rates of pay or other forns of 
compensation; and sclection for training, including apprenticeship, The 
Contractor agrees to post heroaftcr in censpicuous places, available for 
employees and applicants for ctiploynent, notices to be provided by tho 
Contracting Officer setting forth the provisions of the nondiserimination 
clause. 


(b) The Contractor further agrees to insert the foregoing provision 
in all subcontricts hereunder, cxcept subcontracts for standard commercial 
supplias or raw natcrials, 
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OFFICiaLS NOT TO BENMEFIT (ASPR 7-103,19 AFPI 1403.18) 


No nenber of or delegate to Congress, or resident commissioner, 
shall be admitted to any share or part of this contract, or to any 
benefit ‘that may arise therefrom; but this provision shall not bo 
construed to extend to this contract if made with a corporation for 
its general benefit, 


COVENANT ACAINST COMTINGENT FEES (ASPR 7~103,20 AFPI 7~/,03419) 


ioc Gomtractor warrants that no pergon or selling agency has 

peen caployed or retained to solicit or gccure this contract upon 
an agreenent or understanding for a commission, percentage, broker~ 
age, cr contingent fee, oxcopting bona fide employees or bona fide 
established comercial or selling agencios maintained by the Contractor 
for the purpose of securing business, For breach or violation of this 
arranty the Goverment shall have the right tc annul this contract 
without liability or in its discretion to deduct from the contract 
price or considoretion, or otherwise recover, the full amount of such 
colmuission, percentage, brokcrage or contingent feo, 


PATENT NIGHTS (ASPR 9-107 AFPT 7-403 20) 


(a) As used in this clause, the following torms shall have the 
neanings sot forth below: 


(1) The torn "Subject Invention" mcans any invention, 
ir:prover.cnt or discovery (whether or not patentable) conecived or first 
avtuslly reduced to practice cithor (A) in the performance of the 
experinental, developmental, or research work called for or required 
uncer this contract: or (B) in tho performance of any cxperinental, 
developnental, or rescarch work relating to the subject mauttor of 
this contract which was done upon an understanding in writing that a 
contract would be awarded; provided that tho tern Mubject Invention" 
shall not include any inventicn which is specifically identificd and 
listed in the Schedule for the purpose of exeluding it fron the 
license granted by this cleuse, 


(44) The torn "Pechnieal Personnel" moans any person criployed 
by or working under contract with the Contractor (other than a sub- 
contractor whose responsibilitics with respcct to rights aceruing to 
the Governnent in inventicns arising under subecntracts set forth in 
paragraphs (g), (h), and (i) below) who, by reasen of tho nature of 
his duties in connection with the performance of this contract, would 
reasonably be expected to nake inventions, 


(iii) The terms "subcontract" and "subcontractor" mean any 
subcontract or subcontractor of the Contractor, and any lowor-tior 
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“subcontract or subcontractor under this eorntract, 


(b)(L) The Contractor agrees to and does hereby grant to the 
Govermicnt an irrevocable, noncxelusivo, nontransfcrable, and royalty— 
froc license to practice, and cause to be practiced by or for the United 
States Government throughout the world, cach Subject Invention in the 
mnnufacture, usc and disposition according to law, of any article or 
moterial, and in the use of any mcthed, No iicense granted herein 
shall convey any right to the Governnent to manufacture, have manufactured, 
or use any Subject Invention for the purpose of providing servicos or 
supplics to the g neral public in competition with the Contractor or 
the Contractor's comercial licensees in the licensed ficlds, 


(2) With respect to: 


(i) any Subject Invention made by other than Technical 
Porson.el; . 


(41) any Subject Invention conecived prior to, but first 
actually rocueed to practice in the course of, any of the experincntal, 
developnental, or research work specified in (a) (41) above; and 


(141) tho practice of any Subjcet Invention in foreign 
countries; the obligation of the Contractor to grant a license as 
provided in (b)(1) above, to convey titlo as provided in (d)(4i)(B) 
or (d)(iv) below, and to convey foroign rights as proviéed in (c) 
below, shall be linited to the cxtent of the Contractor's right to 
gran’ “5 sane without incurring any obligation to pay royalties or 
other compensation to others solely on account of said erant, 
Nothing containcd in this Patent lights clause shall bo deoned to 
grant any license under any invention other than a Subject Invention, 


(c) Tho Contractor shall furnish to tho Contracting Officer the 
following infornation anc reports conceorning Subjcet Inventicn which 
reasonably appears to be patentable: 


(i) a written disclosure pronuptly after conception or first 
actual reduction to practice of cach such Invention togethur with a 
written st.tonent specifying whether or not a United States patent 
application claining the Invention has bean or will bo filed by or 
on behsif of the Contractor; 


(11) Ainterin reports, at loast ovory twelve nonths , 
cormoncinyg with the dato of this contract, each listing all such 
Inventi ns concoived or first actuully reduced to practico nore than 
three «-.nths prior to the date of the report, and not listed on a 
prior interin report, or cortitying that there are no such unr oported 
Inventions; and 
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(i141) prior to final settlement of this contract, a final 
report listing all such Inventions including all those previously 
listed in interim reports, 


(a) In connection with each Subject Invention referred to in 
(c){i) above, the Contractor shall do the following: 


(i) if the Contractor apecifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
if the Contractor, after having specified that such an application 
would be filed, decides not to file gr cause to be filed said application, 
the Contractor shall so notify the Contracting Officer at the earliest 
practicable date and in any event nat later than eight months after 
first publication, public use or sale. 


(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
wo not be filed (or having specified that such an application will be 
filed thereafter notifies the Contracting Officer to the contrary), 
th: Contracting Officer shall: 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identity of such 
publication or contemplated publication; and 


(B) convey to the Goverrment the Contractor's entire 
right, title, and interest in such Invention by deliverying to the 
Contracting Officer upon written request such duly executed instruments 

prepared by the Government) of assignment and application, and such 

ethar papers as are deemed necessary to vest in the Government the 
Concractor's right, title and interest aforesaid, and the right to 
apoly for and prosecute patent applications covering such Invention 

Bg throughout the world, subject, however, to the right of the Contractor 

Sa’ specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the cor).orate structure of 
which the Contractor is a part) which license shall he assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 


(141) the Contractor shall furnish promptly to the 
Contracting Officer on request an irrevocable power of attorney to 
inspect and make copies of cach United States patent application 
filed by or on behalf of the Contractor covering any such 
Invention; 


eas 
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(iv) In the event the Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States peer application filed by or 
on behelf of the Contractor, the Contractor shall so0 notify the 
Contracting Officer not less than sixty days before the expiration of 
t.2 response period and, upon written request, deliver to the Contracting 
Oflteer such duly executed instruments (prepared by the Government) as 
2 > deemed necessary to vest in the Government the Contractor's entire 
rzht, title, and interest in such Invention and theapplication, subject 
tu the reservation as specified in (d)(ii) above; and 


(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Government. 


(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shail have the exclusive rights to file 
applications on Subject Inventions in each foreign country withins 


(1) nine months from the date a corresponding United States 
application is filed; 
(ii) six months from the date permission is granted to file 
foreign applications; where such filing had been prohibited for security 
reasons; or 


(411) such longer period as may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contracting 
Officer, convey to tie Government the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time above specified, 
sucject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 


oe (f) If the Contractor fails to deliver to the Contracting Officer 

the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (c)(i) above 
shown to be due in accordance with any interim report delivered uncer 
(¢)(4i) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars (55,000), whichever is less, 
After payment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of cither ten percent (10%) of such amount, or five thousand dollars 
($5,000), whichever is less, shall have been set aside, such reserve 


ae ae 
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or bal neo thereof to be retaincd until the Contractor shall have 
furnishoe te the Contracting Officer: 


(4) the final report roquired by (c)(iii) above; 


(41) written diselosurcs for all Subject Inventions requircd 
by (c} (4) above which arc shown to be due in accordance with intcrin 
reports delivered under (¢)(4i) above or in accordance with such final 
reports or aro othorwise known to be unreported; and 


(444) the information as te any subcontractor required by (h) 

below, The maxinun anow.t which my be withheld under this paragraph 
(f) shall not oxeced ton percent (10%) of the anount of this contract or 
five thousand dollars (95,000), whichover is less, and no aiiount shall 
be withhold under this paragraph (£) whon tho ancunt spocifiod by this 
peragraph (f) is boing withheld under other provisicns of this contract, 
The withholding of any anount or subscquont paynont thereof to the 

_ . Sontractor shall not be construce as a waiver of any rights accruing to 

Ww the Govermicnt under this contrict., This paragraph (f) shall not be 
construod as requiring tho Contractor to withhold any amounts from a 
subcontractor to enforce cormpliance with patent provisions of a subcontract, 


(g) The Contractor shall exert all reasonable effort in negotiating 
for the inclusion of this Patent lights elause in any subcontract here— 
undor of three thousand dollars (3,000) or uore having exp.rinontal, 
developnental, or research work as one of its purposes, In the evont of 
refusal by a subcontractor to accept the Patent Rights clause, tho 
Contractor shall not proceed with the subeontract without written 
author! zation of the Contracting Officon, and upon obtaining such 
authorization, shell cooperate with the Government in tho negotiation 
with such subcontractor of an ac eptable patent rights clause; provided, 
however, that the Contractor shill in any event roquire the subeontractor 
to grant to the Governnent potent rights under Subject Inventions of no 
icss scope and on no less favorable terns than these which the Contractor 

wy hes unler such subcontracts, oxcopt that in no evant shall the subcontractor 
be required to grant to the Govormnent patent rights in excess of those 
herein agrecd to be granted to the Gevermicnt by the Contractor, 


(h) The Contractor shall, at the oarliest practicable Gate, notify 
the Contracting Officer in writing of any subcontract containing a 

patent rights clause, furnish the Contracting Officer a copy of such 
clause, and notify the Contracting Officer when such subcontract is 
completed, It is understood that with respect te such subcontract 
clause, the Governnent is a third party beneficiary, and the Contractor 
hereby assigns’ to the Government 211 the rights that the Contractor would 
have to enforee the subcontractor'ts obligations for tho benefit of the 
Governucnt with respcet to Subjoct Inventions. Tho Contractor shall net 
be obligated to enforea the agvecnonts of any 
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Subcontractor hereunder relating to Subject Inventions, 


(i) . When the Contractor shows that it has been delayed in 
tio performance of this contract by reason of its inability to obtain 
is. accordance with (g) above a suitable patent rights clause from a 
qualitied subcontractor for any item or service required under this 
eovtvact for which the Contractor itself does not have available 
f: -lities or qualified personnel, the Contractor's delivery dates 
s..J1 be extended for a period of time equal to the duration of such 
Celay; and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent, if any, an additional extension of 
the delivery dates and an increase in contract prices based upon 
adcitional cost incurred by such delay are proper under the 
cizcumstances; and the contract shall be modified accordingly, If 
the Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver or 
nedification of the requirement that a suitable .atent rights clause 
te: Lneluded in the subcontract, 


Such request shall specifically state that the Contractor has 

ved all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
Is, within thirty-five (35) days after the date of receipt of such 
request for a walver or modification of said requirement, the Contracting 
Officer shall fail to deny in writing such request, the requirement 
shall be deemed to have been waived by the Government. If within such 
period the Contractor shall receive a written dental of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern— 
ed by the provisions of the clause of this contract providing for 
texmination for the convenience of the Government. 


GOVERNMENT PROPERTY (SPR 13-503 AFPI 7403.21) 


(a) The Government shall deliver to the Contractor, for use in 
conaection with and under the terms of this contract, the property 
deseribed in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as “Government-furnished Property"), The delivery or performance 
dates for the supplics or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates, In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall - 
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(d) The Severnnent Preperty previded or furnished pursuant +e 
. g she - A Pa . 
the terms of this contract shill, unless otherwise crovided herein, 
be used only fer the performance of this centroct, 


(e} The Contractor shall nointain and atmninister, in aceerdance 
with sound irdustrial practice, a propr.m fer the maintenance, repair, 
protection and preservation of Government property, so as to assure 
its Tull availability and usefulness far the performance sf this 
centrict, The Contractor shall take all reasonable steps t6 cenply 
with tli appropriate directions or instructions which the Contracting 
Officer may prescrlhe as reasenably necessury for the pretection ef © 
wevermient preperty, 


ae (2) M2) ae Contractor shall net be liable for any less of or 
Mama re te the Government prenert: exyrenses incidental ta 

Such less er danage, ee es es 
for any such legs or danage (including “expenses incidental thereto} 
(A) which results frei willfal misconduct or luck of geod faith on the 
part of any of the Centractor's directers or cffkeers, or on the part 
of any of i%s managers, superintendents, or other equivalent represen~ 
tatives, who have svyervisien er direction of (i) all or substantially 
ait of the Contractor's business, er (II) all er substantially ali 

of the Contractor's operations at any sne plant or separate lecation 
an Wiileh trig combract is being performed, or (IIT) a separate and 


zt ; 4 Soe +4 ‘ + + 
© Gajer industric] operation in cennection with the performance 


9! +e ee » ® i a 
ie a8 eentract; or (£) which results fren a failure -n the part af 
we Sonvh Be oa “ an ead f arene 

sauructor, due to she willful wiscenduct er lack of good faith 


oe thes pert of any of its directors, efficers, or other representatives 
eigen ena subparagraph (4) above, (I) to naintain and administer, 

~ Sesercanee with sound industrial practice, the pregran for wointenance, 
repair, protection and preservation of Gevernuent property as required 

by Pursgraph (e) hereef, or (II) to take all reusonable sters to cemrly 
with any 3ppropriate written directions cf the Contracting Officer 
under POLaPL I ph (e) hereof; er (C) fer whieh the Conuesetee ia 

otherwise responsible under the express terns ef the clause er 

Ciduses designated in the Sehedule; or (B} which results fren a risk 
sites ease pe insured under trie. contract, Lab only te 

ye wy GL Une surance so required to te procured and maintained, 

2 4G the extent of insurance actually procured and maintuined, which- 
ace sae or (8) which resulte froma risk which is in fact 
eae HA EAMG or for whieh the Centract is otherwise rediubursed, 
ecient “18 een ee sich insurance er reiubursenent; provided that, 
cane i ae fas oF ee exceptions shill be apolicaple in any 
elare) Fhe VOT AS SOP 8 liatility vmder any one exception shall cot be 
ttatied by any ether exception, This clause shall net be construed 

an relieving a4 Subcontractor fro liebility for less ar destruction of 
se Swwxe to Geverment preperty in its possession er centrel, except 
an bie extent Chet. thie eeheentriot, with the prior 2ocreval ef the 
eeu obi ng Offlewr, We Etevisly fev the Delliet af Like saubeentracter 
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ron such liability. In the absence of such approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
ment property in as good condition as when received, except for reasonable 
wecr and tear or for the utilization of the property in accordance 
with the provisions of the prime contract, 


(ii) The Contractor shall not be reimbursed for, and shall 
not include as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to carry such insurance under any other 
provision of this contract, 


(111) Upon the happening of loss or destruction of or 
desage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Salvage Organization, if any, now or hereafter designated by the 
Contracting Officer, and with the assistance of the Loss and Salvage 
Orzenization so designated (unless the Contracting Officer has designated 
tht no such organization te employed), shall take all reasonable steps 
to protect the Goverment Property from further dauagse, separate the 
damaged and undamaged Governnent Property, put all the Governnent 
Froperty in the bess possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and camaged Govern- 
ment Property, (B) tte time and origin of the loss, destruction or 
Canage, (C) all known interests in commingled property of which the 
Covernment Property is a part, and (D) the insurance, if any, covering 
ary part of or interest in such commingled property. The Contractor 
shall make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs, 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Governnent, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
optaininz recovery. In addition, where the subcontractor has not been 
relievec from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
suoccntractor for such loss or destruction of or damage to the 
Gov-rnment property for the benefit of the Government, 
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For uso whore applicable: 


(v) In the evont any adrersft are to be furnished under this 


Govermcnt property oceurring in conneation with operations of said air- 
eraft will be governed by the clause of ‘this contract captioned "licht 
Risks", to tho oxtent such clause is, by its terms, applicablc. 


(z) The Government shall ct all reasonable times have aceess to tho 
protises whore any of the Governnent property is located, 


Contractor for such period of tine as is required for the porfornance of 
this contract unless the Contracting Officer Cotorzinos that the intcrosts 
of the Covornucent require ronoval of such property, In such cago the 
Contrector shall promptly take such action as the Contracting Officer may 
Giroct with rospect to the ronmovel and shipping of Governiont Proporty, 

In any such instance, the contract ray be anonded to accouplish an equitable 
adjustiiont in the torns an’ provisions thereof, 


(h) Tho Govornnent Property shall remain in the possession of tho 


(4) Upon the completion of this contract, or at such carlior dates as 
may be fixed by the Contracting Officer, the Contractor shell sutmit to the 
Contracting Offieor ina form acceptable to hin, invontory schedules covering 
all items of the Goverment Property not consumed in tho performance of 
this contract or not theretofore dolivered to the Goverment, and shall 
Geliver or make such other Cisposal of such Govornnont property as nay be 
directed or authorizod by the Contracting Officer, Tho not procesds of any 
such Cisposal shall be erevited to the cost of tho work covered by tho 
contract or shall be paid in such nanner as tho Contracting Officor lay 
WiPeety “he forogoing provisicns shall appiy to serap fron Govornnont 
Proporty provided, however, that the Contracting Officor may authorize or 
Gireet tho Contractor to ont fron such inventory schodules any scrap 
consisting of cutting and processing waste, such us chips, cuttings, borings, 
turnings, short onds y circles, trimmings, clippings, an ramants, and 

Wo Cispcese of such Scrap in accordance with tho Contractor's normal practice 
and account. therefor as a pert of general overhead or othor reinbursable 
eost in accortanee with tho Contractor's establishod acccunting proceedures, 


(j) Unioess otherwise provided heroin, the Governnent shall not be under 
any duty or obligation to restore or rehabilitate, or to poy the cost of the 
restoration or rchabilitetion of the Contractor's plant or any portion thoreof 
hich is affeeted by the ronoval of any Govermient Property, 


(k) Directicns of the Contracting Officor 2 “{ cormunicentions of the 
‘ontractor issued pursuant to this clause shall be in writing, 


(1) As provided in paragraph (41) of tho above clause, the Contracting 
fficer may, subjoct to Dopartiicntal procedures, autherizo or approve uso 
f the Ccortractor!s established scrap disposal and accounting proecdures 
henever the azount and recoverable value of Scrap from the Governnent 
roperty aro relatively uinor and the Comtractorts established procedures far 
courmmlating and disposing of scrap and croditing the proceeds thereof to 
‘oncral overhead or othor general cost will pormit the Government to share 
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IPSW.ROR-LIAEILITY TO THIRD PURSCHNS (ASEF. 7-263,22 AFEI 7403.22) 

(a) The Contractor shell procuré and thereafter maintain workmen's 
corpensation, employer's lialility, comprehensive general liability (bodily 
injury) and comprehensive automebils liability (bodily injury ond 
preperty damage) insurance, with respeot to performance under this 
contract, and such other insurance as the Contracting Cificer may 
from time to time require with respect to performance under this 
contract; provided, that the Contractor in fulfillment of its 
obligation te procure workmen's cempensation insurance may, with 
the approval ef the Contracting Yfficer and pursuant to statutory 
autharity, maintain a self-insurance program, all insurance required 
pursuant to the provisions ef this puregraph shall be in such forn, 
in such enounts, and fer such periods ¢f tiue as the Contracting 
Officer may from time to tine require er appreve, and «ith insurers 
approved by the Contracting Officer. 


(b) The Gontractor agrees, to the extent and in the manner 
reyuired by the Contracting Officer, to submit for the approval of 
the Sontracting Cificer any other insurance maintained by the Gontractor 
in connection with the verfornance of this contract and for which the 
Contractor seeks reimbursenent hereunder, 


(ec) The Contracter shall be reimbursed: (4) for the partion 
allocable to this contract ef the reasonable cast of insurance as 
required or approved pursuant te the provisions of this clause, and 
\di) for liabilities to third persons fer loss or for dariage to 
property (ether than property (A) owned, occupied or used ty the 
Contractor er rented to the Contractor or (E) in the care, custody, 
ar eoutrel of the Contractor), or for death or bedily injury, not 
corpe.sated by insurance or otherwise, arising out et the verformence 
of tiis contract, whether or not caused by the negligence of the 
Contracter, its agenis, servants or employees, provided such 
liabilities ere represented by final judgments cr by settlements 
appreved in wriling by the Gevernnent, and expenses incidental to 
such liabilities, except liabilities (I) for which the Contractor 
is etherwise resp-nsible under the express temus of the clause or 
clauses, if any, specified in the Schedule, or (TI) with respect 
to which the Contractor has failed te insure as required or maintain 
insurance as ap ureved by the Contracting Officer or (ITI) which results 
from willful. misconduct er leck ef good faith on the part of any of 
the Gontractor's directors er officers, or on the part of any of its 
Managers, superintendents, er ether equivalent representutives, who 
has supervision or direction of (1) all or substantiall all of the 
Contractor's business, or (2) all er substantially all of the Con 
tractor's eperations at any one plant or separate location in wich 
this contract is kelng performed, er (3) a separate und complete 
najor industrial operation in cennectien with the performance of 
this contract. The fgregeing shall not restrict the right of the 
Centracter to be rel.ibursed for the cest of insurance maintained by 
the Contracter in cennection with the perforuance of this contrect, 
ether than insurance recnired to be eubnibtec fer approval or required 
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te be procurnd and procured and rmeintained pursuant to the provisions 
‘of this clause, provided such cost would constitute Allow-tle Costs 
under the cleuse of this contract cntitled "Allowablc Cost, Fixed Foo 
anc Paynent,! = 
(4) The Contractor shall give the Govcrnnent or its representatives 
immediate notice of any suit or action filed, or prompt notice of any 
clain uade, against the Contractor arising out of the porfornanee of this 
contract, the cost and oxpense of which nay be reiribursable to the 
Contractor under the provisions of this gontract, and the risk of which is 
then uninsured or in which tho amount claimed excceds the anount of 
coverage, The Contractor shall furnish immediately to the Governnent 
coples of all pertinent papers reecivad by the Contractor, If the anount 
of the ldability clained cxeecds the anoyunt of coverage, the Contractor 
_ shall authorize representatives of the Goyernnent to collaborate with 
_ counsel for the insuranco- carricr, if any, in settling or defending 
such clain, If the licbility is not insured or covered by bend, the 
Contractor shall, if required by the Governnent, authorize represontatives 
ew of the Goverment to settle or dcfend any such claim and to represent 
the Contractor in or take charge of any litigation in connection therewith; 
provided, however, that the Contractor Tuy, at its own expense, be 
associ..ted with the representatives of the Governnent in the settle- 
nent or defense of any such clain or litigation, 


AUTHORIZATION AND CONSENS (ASPR 9-102,2 AFPI 7403423) 
The Governnent hereby gives its authorization and consent for all 
use and nanufacture of any patented invention in the performance of this 


contract or any part hereof or any anendnent hereto or any subcontract 
hereun er (inelwling any lowor-tier subcontract) » 
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FILING OF PATENT APPLICATIONS (aSPR 9-106 APPT 7-404,.3) 


(a) Before filing or causing to be filed a patent application 
cisclosing any subject matter of this contract, which subject natter is 
classificd "Secret" or highcr, the Contractor shall, citing the 
thirty (30) day provision bolow, transmit the proposed application 
to the Contracting Officor for determination whethor, for reasons of 
national security, such application should be placed under an order 
of seeroey or scaled in accordance with tho provisicns of 35 U. S. 
Code 151-188 or the issuance of a natont shoul’ be cthorwise delayed 
under portinent statutes or regulations; and the Contractor shall 
observe any instructions of the Contracting Officer with respect to 
the manner of delivory of the patont application to the U. $. Patent 
Office, for filing, but the Ccentractor shill not be donicd the right 
to filc such patent application, If the. Contracting Officer shall 
not heve given any such instructicns within thirty (30) days fron 
the cate of nailing or other transmittal of the propesed applic:.tiong. 
the Contractor nay file the application, 


(b) The Contractor shall furnish to the Contracting Officcr, 
at the tine of or prior to the ti..c when the Contractor files or 
eauses to be filed a patent application disclosing any subjeet matter 
of this contract, which subject matter is classified "Confidential", 
a copy of such application for determination whether, 
for reasens of national yoeurity, such application shculé be placed 
uncer an order of secrecy cr the issuance of « patent should be 
otherwise doloyed uncer pertinent statutes or regulation. 


(3) In filing any patent application coming within the scope of 
this clause, the Contracior shall obscrve all applicable security 
regulstions covoring the treansriission of classificd subjoct matter, 


REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7404.4) 


The provisions of this clause shell be applicaklc only if the 
anount cf the contract is in excess of 150,000, 


(a) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officer as socn as practicalle after execution of 
this ccntract whcther or not any royalties in excess of {250 have 
been paid or are tc be paid by the Contractor directly to any porson 
or firn in connection with the porformance of this contract, If 
royalties in excess of $250 have been paid or are to be paid to any 
person or firm, the report shall inelude the following itens of 
inforuition with respect to such reyaltics (including the initdal 250) % 


ee The nene and address of cach licensor to whom reyalties 
in excess of [250 have been paid or are to be paid, 


Ot 
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(2) The patent nuubers, patent applieation sorinl mmbcrs 
"(with filing cates), or other identification of tho basis for such 
royalticos, 


(3) The nanner of computing tho royaltics consisting of (4) 
& brief idontification cf cach royalty-bearing unit or process, (1i) 
the total anount of royalties, and (iii) the percentage rate or Jollurs 
and ecuts aneunt of royalties cn vach such unit or process, provided 
that if the royalties eannot be conputed in temis of units or dollars 
and conts value, then other date showing the manner in which the 
Contr..ctor corputes the reyalticas, 


(b) In lieu of furnishing a report under paragraph (a), the 
Gontructor nay furnish a single, consolidated report for cach aceount~ 
ing period cf tho Contractor during which the Contractor has contracts 
with the Gcvernnent, provided the Contractor has requested and obtainod 
the prior written approv:1 of the Contracting Officer, Such ecnsolivated 
reports shall be furnishec, when the furnishing theroof has beon 
ee approved, in the nunber of copics a8 approve’, as soon as practicable 
after the close of the accounting poriod covered by the report. Such 
consolidated report shall be mace in accordcnce with Contractor's 
established accounting practice and shell include, for the accounting 
period, the totel anount of royalties accruing to cach liconsor at a 
rate in excess of 1,000 per annum cn tho Contractor's over-all business, 
together with (4) the name end addross cf coach such licensor, (ii) the 
petent numbers, patent apnlication serial numbers (with filing datos), 
or other identification of the basis for such royalties, (iii) a briof 
description of tho subject matter of the license un’er which royaltics 
are charged, (iv) the porcentare rate or unit ancunt, or if the 
royeltics Jo not accrue ty rate or unit enount, such other data showing 
the tanner ky which the roycltics acerue tc licensor, and (v) an 
estimate or aporoximtion (without detailed accounting) of the porticn 
of such royaltics that may be attributable te Governmnont contracts, 
The Contractor shall, if requested by the Governmient, furnish at Govern~ 
nent oxpense a nore detailod alloeution of such royalty payments 

We attributable to Goverment sontracts, 


(c) In the event that tho Contractor requests written approval 
to furnish eonsoliduted reports under paracraph (b) above, the 
dontracting Officer shall promptly eensider the request and furnish 
to the Contractor a letter stuting whother or not the request is 
approve. and, notwithstanding any such approval, the Contracting 
Officer shall have the right to questicn any such subseqrently 
furnished report as to accuracy or corpleteness of data and to ask 
for additional information, The Contracter shall furnish a copy 
of such lettor of approval to the Contracting Officor acninistering 
this contract, 
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, (4) After payment of eighty pereent (80%) of tho ancunt of this 
contr.ct, 2s from tine to tine anended, further payment shall be withhold 
until a reserve of oither (4) ton percent (10%) of such anount or (ii) 
“5,000, which cver is dess, shall have been set aside, such reserve or 
the balance thereof to be retained until the Contractor shall have 
furnished to the Contracting Officer the: report ealled for by paragraph 
(a) heroef or the copy of the lottor approving the Contractor's request 
to furnish the report under paragraph (b); prowided that no ancunt shall 
continuc to be withheld fron paynent for the causes specified in this 
parayrevh (4) if the Contracting Officer shall find that tho Contractor 
Has not been furnished a lettor us required by paragraph (c) within a 
Feasonatle tine after noking written roquost to submit a single, 
consolidcted ropsrt under the provisions of pararraph (b) of this clause; 
and provided further that the Contructiny Officor nay, in his cdiseretion, 
order paynent to be withheld in the ancunt and nanner above previded if 
the repert called for by peragraph (a) is unsatisfactcry or the report 
called for by peragraph (b) is Jue but has not been reccived, or if 
reecived, is found to bo unsatisfactory, Ne ancunt shall be withhele 
Ye Under this porc¢graph when the rmininun aicunt specificd by this 
paragraph is being withhold untor ether provisions cf this eontract. 
The withholding of any anount or subsequent puynent thercof te the 
Contractor shall not be construed as a waivor cf any tight accruing to 
the Gevernnent under this eccntracts 


RIGHTS IN DATA-UNLIMITED (sSPR 9-203,1 AFPT 7-~L0L~5) 


(2) The term "Subject Data" as used horein includes writings, 
sound reeerdings, pictorial reproductions, drawinres or other eraphical 
vepresentations, and works of any Similar nature (whether or not 
ecpyrishted) which aro specificd to ke delivered under this contract, 
The tern doas not ineluce fineneial reperts, cost analyses and cthor 
information incidental to contract adrinistraticn, 


(b) Subject te the proviso of (ec) belew, the Governnent nay 
dupliccte, use, and disclose in any nannor and for any purpose 
whatsoover, and have others go do, all Subject Data delivered under 
this contract, 


(c) The Contractor agrees to and 4-0 hereby grant to the 
Tovermnent, anc to its officers, agents, and cliployecs acting within 
the scope of their official duties, a royalty-free, nenexcelusive and 
irrevocable license threughcut the world, to publish, translate, 
Seprocuce, deliver, perforin, dispose of and to authorize others SO 
to do,.a11 Subject Data now or hereafter covered by copyright; PROVIDED, 
that with respect to such Subject Data not criginated in the performanco 
of this ccntract but which is incorporated in the work furnishod under 
this contraet such liecnse shall be only to tho extent that the 
jontracter, its employees, or any individual cr ecneern specifically 
wiyployed or assipned Ly the Contractor te originate and prepare such Data 
winder this ecntract, now has, or prior to complotion or final scttlonont 
of this eontract ucy acquire the right to grant such license without 
secoming liable to pay compensation to othors solely because of such 
zrant, 
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(a) The Contractor shall excrt all reasonable effort to atvise 
*thoe Contracting Officer, at the tine of delivery cf the Subject Data 
furnished under this ccntract, of 211 invasions of the right of 
privecy contained therein and of all wrtions of such Data copied fron 
work not ecmposed or producod -in tho performance of this contract and 
not licensed under this clause, 


(c) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or clain of 
copyright infringonent roccived by the Contractor with respect te ail 
Subject Data delivercd under this contracte 


(f) Nothing contained in this clauso shall imply a license to 
the Gevernmnent under any patent or be construcd as affecting the scope 
of any liconse or other right otherwise granted tc the Govornriont under 
any patent, 


(ge) The Contractor shall not affix any restrictive morkings up on 
any Subject Data, and if such markings arc affixed, the Governnent shall 
have the right at any tino to nedify, remove, obliterate or ignore any 
such parking, 


MILITARY SECURITY REQUIREMENTS (ASPR 7-104,12, 7-204,12 AFPL 7-404.7) 


(a) The provisions of this clause shall apply to the extent that 
this contract involves access te security informaticn classificd 
"Conficential" including “Confidential ~ - Modificd Handling Authorized" 
or higher, 


(bt) The Goverment shell notify the Contracter cf the security 
classification of this ecntract and tho clenents therecf, and of any 
subsequent revisicens in such security classification, Ly the use of a 
Security Requircuents Chock Ist (DD For 254) 


(c) To the extent the Governnent has indicated as cf the date of 
wy this contract, or thorcoafter indicated, security classification under 
this contract as provided in paragraph (b) above, tho Contractor shall 
safoguard all classified clonents of this contract and shall provide and 
maintain a systen of security controls within its own organization in 
aecordance with the requirenents of: 


(i) the Sceurdty agreement (DD Form 441), including the 
Departnent of Defense Industrial Security Manual for Safeguarding 
Classified Infortiation as in effect on the date of this contract, and 
modification to the Security Agroenent for the purpose of adapting the 
Manual to the Contractor's business; and 


(ii) eny amendnents to said Manual made aftor the date of 
this contract, notice of which has been furnished to the Ccntractor by 
the Security Ot'fico of the lijlitary Departuent having security cognizance 
over the facility. 
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= (qd) Representatives of the Military Departnont having security 
cognizance over the facility and representatives of the contracting 
Military Depurtuent shall have the right to inspect at roascnakle 
intervals the procedures, nethods, and facilities utilized ty the 
Contractor in complying with the security requirenents under this 
gontract, Sh-uld the Governnent, through its authorized representative, 
determine that the Contractor his not eowplied with such requirenents, 
the Gcvermment shall inform the C-ntractor in writing of the proper 
actions to ke taken in order to effect compliance with such requircnionts. 


(ce) If, subsequent to the date of the ecntract, the sceurity 
classifications or security requironcnts under this ecntract aro 
changed Ly the Governnent as provided in this clause, an’ if such 
change causes an incresse or decrease in the estimated cost of 
performance of this ecntract, the estinatcd cost and fixcd feo, 
shall, to the oxtent appropriate, be subject to an equitable acjustront, 
any such equitable adjustment shell be accomplished in the manner set 

wr forth in the "Changes" clause of this contracts 


(#) The Contractor agrees to insert, in all subesntracts horcunder 
which involve access to clessificd information, provisiens which shall 
confor substantially to the lnnguage cf this clause, including this 
paragraph (f) tut oxeluding paracraph (e) of this clause, The 
Contractor may insert in any such subecntract, and any such subecntract 
entered into thercunder may contain, in lieu of para,raph (c) of this 
clause, provisions which rornit cquitcble adjustments to be made in the 
sukeontraet price or in the ostinated cost ant fixed feo of the 
subcontract (as appropriate to the type of sube ntract involved) on 
account of changes in security clossificati-ns or requircrients made under 
the provisions cf this clause subsequent to the date of the subcontract 
involved, 


(2) The Contractor 2180 agrees that it shall detoriine that any 
7 subecntractor proposed by it for the furnishing of supplics and services 
‘wy Which will involve sceoss to classified information in the Centractor!'s 
custocy has been pramted-an approprinte-favility security clearance, which 
is still in offect, prior to boing accorded access to such classificd 
information, 


WALSH--HEALEY PUBLIC CONTRACTS acCT (aSPR 12-604 aFPI T-40448) 


If this contract is for the manufecture or furnishing of materials, 
supplics, articles or equipment in an amount which exceeds or nay 
oxcecd »10,060 and is otherwise subject to the Walsh-Hoaley Public 
Contracts Act, as anended (AL U.S. Code 35-45), there are horeby 
incorporated] by reference all representaticns and stipulaticns requircd 
by scid Aet and regulations issued thereunder by the Sceretary of Labor, 
such representations and stipnlations being subject to all applicakLe 
rulings and interpretations of the Seeretary of Laker which are now 
or mey hereafter be in cffect, 
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«9, GRATUITIES (ASPR 7-104,16 AFPI 7~404.9) 


(a) The Governnent may, by written notice to the Contractor, 
teviainate the right of the Contractor to proceed under this contract 
i. it is found, after notice and hearing, by the Secretary or his 
culy authorized representative, that-gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
any officer or employee of the Government with a view toward 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of guch contract; provided, that 
the existence of the facts upon which the Secretary or his duly 
authorized representative makes such findings shal? ve in issue 
and may be reviewed in any competent court. 


(b) In the event this contract is terminated as provided in 

paragraph (a) herecf, the Goverment shall be entitled (i) to pursue 

‘ew’ the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as deteritined by the 
Secretary or his duly authorized representative) which shall be not 
less than three nor more than ten times the costs incurred by the 
Contractor in provi@ing any such gratuities to any such officer or 
employee. 


(c) The rights and renedies of the Goveranent provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract. 


30. NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-404e12) 


(a) Notwithstancing the provisions of the eleuse of this 
a contract entitled "Allowable Cost, Fixed Fee, and Payment," the 
ww allowable indirect costs under this contract shall be obtained by 
applying negotiated overhead rates to bases agrecd upon ty the parties, 
as specified below. 


(b) The Contractor, as soon as possible but not later than 
ninety (90) days after the expiration of each period specified in 
the Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that period based on the Contractor's 
actual cost experience during that period, together with supporting 
cost data, Negotiation of final overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(c) Allowability of costs and acceptability of cost 
allocation methods shall be determined in accordance with ASPR, 
Section XV, Part 2, as in effect on the date of this contract. 
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(d) The results of each negotiation shall be set forth in an 
amendment to this contract, which shall specify (i) the agreed 
final rates, (11) the bases to which the rates apply, (iii) the 
periods for which the rates apply, and (iv) the specific items 
treated as direct costs or any changes in the items previously 
arveed to be direet costs, : 


(e) Pending establishment of final overhead rates for any 
pexiod, the Contractor shall be reimbprsed either at negotiated 
provisicnal rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final rates for that period are established, To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreement, either retroactively or prospectively, Any such 
revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an amendment to this contract. 


(f} Any failure by the parties to agree on any finel rate or 
raves uriter this clause shall be considered a dispute concerning a 
question of fact for decision by the Contracting Officer within the 
meaning of the clause of this contrac} entitled "Disputes," 


DEL.Y IN DELIVERY OF DATA (AFPI 7~4,036) 


(2) It is understood that the efficient use by the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the tine or respective 
tics herein specified. If such data is not delivers] at said tine 
or tines, the Governnent may at its election so long as such data 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold paynent to the Contractor for any of the anounts 
then due, refuse a»proval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination. 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handtooks, service nanuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein, 


SUPERSEDING SPECIFICaTIONS (AFPI 7-1,04.14) 
All references in any Government Specification incorporated 
herein to other Government specifications shall be deemed to 


include all specifications supplementary to or superseding the 
specifications so referred to, to the extent that such supplementary 
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or superseding specifications are in éffect at the date of Contractor's 
latest quotation if the Contractor wag furnished or otherwise notified 
of the existence of such supplementary or stperseding specification 

at che tine of said quotation, 


FLIGHT RISK (AFPI 7-4022) 


(a) As used in this clause the term "Operation" includes tests 
of aircraft, tests of equipment and agcessories installed therein, 
anc the operation of any power plant installed therein, whether or 
not the aireraft is in motion during the making of any such test or 
operation of any such power plant. 


(b) Notwithstanding the provisions of paragraph (f) of the 
clause of this contract eaptioned "Goverrnent Property," the 
Contractor shall te liable for loss and destruction of and damage to 
aircraft (including equipment and accessorics installed therein), 
to which the Government has title pursuant to the provisions of this 
ccntract or otherwise, occur’: sin the course of operations of such 
aircraft conducted by the Centractor in the performence of this 
contract unless personnel ecnducting such operations are furnished 
by the Government or are approved in writing by the Air Materiel 
Area Cormander having acministrative responsibility for this 
ecntract, or his representative to whom such authority has been 
delegated, The provisions of this clause shall supersede any 
provisions of apnlicse Air Force Specifications insofar as such 
Specifications rolate to Contractor's liability in connection with 
suc operations, 


(ce) If prior to final acceptance by the Government, any aircraft, 
as referred to in paragravh (b), are lost, destroyed, or damaged 
duriug such operation, and if the risk of such loss, damage, or 
des.cuetion is borne by the Government under paragraph (f) of 
the clause hereof entitled "Governmnent Property," the Government nay 
terminate this contract with respect to such aircraft, or in case 
such aircraft is damagec, the Governnent nay require the Contractor 
to restore such aircraft to the condition in which it was immediately 
prior to such damage. If the Government terminates this contract 
with respect to such aircraft, the Contractor shall deliver to che 
Government at the place at or from which such: operation is ecndueted 
all or such parts of such aireraft as the Gontracting Officer nay 
designate, If the Government requires the aircraft to be restored 
a8 aforesaid, an equitable adjustment shall be made in the estinated 
cost and fixed-fee, if any, and in the time required for its 
performance, and this contract shall be modified in writing accordingly, 


(d) Any dispute that may arise under the provisions of thig 
clause shall be determined as provided in the clause hereof entitled 
"Disputes," 
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34. ALTERATIONS (ASPR 7-105.,1 AFPI 7404.10) 


Tne following alterations have been made in the provisions of 
this contract. 
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